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RECSTSATON B fLED 1425
Re: Financing of Rail Cars for

Oxy Petrochemicals Inc. DEC 281589 .« -9 45 A

-
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Dear Ms. McGee:

Enclosed herewith for filing pursuant to Section
11303 of Title 49 of the United States Code are two (2)
notarized originals of each of the documents described below
(the "Filed Documents"):

1. Lease Agreement dated as of December 12, 1989,
a primary document which includes the related Certificate of
Acceptance dated December 15, 1989.

2. Security Agreement dated as of December 12,
1989, a primary document.

3. Sales Agency Agreement dated as of December 12,
1989, a primary document.

4. Call Option Agreement datéd as of December 12,
1989, a primary document.
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5. Guaranty dated as of December 12, 1989, a
primary document. -

6. Loan Agreement dated as of December 12, 1989,
a primary document.

7. Pledge Agreement dated December 28, 1989, a
primary document.

8. Payment Undertaking Agreement dated December
28, 1989, a primary document.

The parties to the above-listed documents are as
follows:

1. Lease Agreement: Oxy Petrochemicals Inc. as
Lessee and ABB Credit Finans AB as Lessor.

2. Security Agreement: ABB Credit Finans AB as
Grantor and Oxy Petrochemicals Inc. as Secured Party.

3. Sales Agency Agreement: ABB Credit Finans AB
as Principal and Oxy Petrochemicals Inc. as Sales Agent.

4. Call Option Agreement: ABB Credit Finans AB

as Call Optiongrantor and Oxy Petrochemicals Inc. as cCall
Optionholder.

5. Guaranty: from Occidental Petroleum
Corporation as Guarantor to ABB Credit Finans AB as Lessor.

6. Loan Agreement: Algemene Bank Nederland
(Sverige) AB as Lender and ABB Credit Finans AB as Borrower.

7. Pledge Agreement: Algemene Bank Nederland
(Sverige) AB as Lender and ABB Credit Finans AB as Borrower.

8. Payment Undertaking Agreement: Hollandsche
Bank-Unie N.V. as Bank, ABB Credit Finans AB as Lessor and Oxy
Petrochemicals Inc. as Lessee.
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The addresses of the parties to the above-listed
documents are as follows:

ABB Credit Finans AB

Nybrokajen 15

S-111 48 Stockholm

Sweden

Attention: Vice President - Administration

Occidental Petroleum Corporation

10889 Wilshire Boulevard

Los Angeles, California 90024

Attention: Vice President and Treasurer

Oxy Petrochemicals Inc.
Five Greenway Plaza
Suite 2500

Houston, Texas 77046
Attention: Controller

Algemene Bank Nederland (Sverige) AB
Box 26096

S-100 41 Stockholm

Sweden

Attention: Management

Hollandsche Bank-Unie N.V.
Coolsingel 104

P.0O. Box 249

3000 AE Rotterdam

The Netherlands

The railway equipment covered by the praimary
documents listed above consists of 400 Plastics Covered Hopper
Cars manufactured by Union Tank Car Company bearing
identification numbers ALAX 61001-61400, inclusive.

If you have any questions or wish to discuss any of
the Filed Documents, please telephone Eileen O'Hern (212-
820-1784) or the undersigned at the number above.

A fee of $120.00 is enclosed. Kindly stamp with
the appropriate recordation number and return one of the two
enclosed originals of the Filed Documents to the person
delivering the same. Also, please stamp and return to the
person delivering the Filed Documents the enclosed two copies
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of this letter to indicate receipt and recordation today of
such letter and the other Filed Documents.

Short Summaries of the documents to appear in the
index follow:

1. Lease Agreement between Oxy Petrochemicals Inc.,
Five Greenway Plaza, Suite 2500, Houston, Texas 77046 as
Lessee and ABB Credit Finans AB, Nybrokajen 15, S-111 48
Stockholm, Sweden as Lessor, dated as of December 12, 1989
and covering 400 Plastics Covered Hopper Cars manufactured by
Union Tank Car Company bearing identification numbers ALAX
61001-61400, inclusive.

3 2. Security Agreement between ABB Credit Finans
AB, Nybrokajen 15, S-111 48 Stockholm, Sweden as Grantor and
Oxy Petrochemicals Inc., Five Greenway Plaza, Suite 2500,

Houston, Texas 77046 as Secured Party, dated as of December
12, 1989 and covering 400 Plastics Covered Hopper Cars
manufactured by Union Tank Car Company bearing identification
numbers ALAX 61001-61400, inclusive.

3. Sales Agency Agreement between ABB Credit Finans
AB, Nybrokajen 15, S~111 48 Stockholm, Sweden as Principal and
Oxy Petrochemicals Inc., Five Greenway Plaza, Suite 2500,
Houston, Texas 77046 as Sales Agent, dated as of December 12,
1989 and covering 400 Plastics Covered Hopper Cars
manufactured by Union Tank Car Company bearing identification
numbers ALAX 61001-61400, inclusive.

4. Call Option Agreement between ABB Credit Finans
AB, Nybrokajen 15, 8S-111 48 Stockholm, Sweden as Call
Optiongrantor and Oxy Petrochemicals Inc., Five Greenway
Plaza, Suite 2500, Houston, Texas 77046 as Call Optionholder,
dated as of December 12, 1989 and covering 400 Plastics
Covered Hopper Cars manufactured by Union Tank Car Company
bearing identification numbers ALAX 61001-61400, inclusive.

5. Guaranty from Occidental Petroleum Corporation,
10889 Wilshire Boulevard, Los Angeles, California 90024 as
Guarantor to ABB Credit Finans AB, Nybrokajen 15, S-111 48
Stockholm, Sweden as Lessor dated as of December 12, 1989 and
covering 400 Plastics Covered Hopper Cars manufactured by
Union Tank Car Company bearing identification numbers ALAX
61001-61400, inclusive.
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6. Loan Agreement between Algemene Bank Nederland
(Sverige) AB, Box 26096, S~100 41 Stockholm, Sweden as Lender
and ABB Credit Finans AB, Nybrokajen 15, $-111 48 Stockholm,
Sweden as Borrower, dated as of December 12, 1989 and covering
400 Plastics Covered Hopper Cars manufactured by Union Tank
Car Company bearing identification numbers ALAX 61001-61400,
inclusive.

7. Pledge Agreement between Algemene Bank Nederland
(Sverige) AB, Box 26096, S-100 41 Stockholm, Sweden as Lender
and ABB Credit Finans AB, Nybrokajen 15, S$-111 48 Stockholm,
Sweden as Borrower, dated December 28, 1989 and covering 400
Plastics Covered Hopper Cars manufactured by Union Tank Car
Company bearing identification numbers ALAX 61001-61400,
inclusive.

8. Payment Undertaking Agreement among Hollandsche
Bank-Unie N.V. as Bank, ABB Credit Finans AB, Nybrokajen 15,
S-111 48 Stockholm, Sweden as Lessor and Oxy Petrochemicals
Inc., Five Greenway Plaza, Suite 2500, Houston, Texas 77046
as Lessee, dated December 28, 1989 and covering 400 Plastics
Covered Hopper Cars manufactured by Union Tank Car Company
bearing identification numbers ALAX 61001-61400, inclusive.

Respectfully submitted,
A M s
Joseph M. Juhas

Enclosures
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INTERSTATE COMMERGCE COMMISSION

LOAN AGREEMENT

dated as of
December 12, 1989

between

ALGEMENE BANK NEDERLAND (SVERIGE) AB
("Bank")

and

ABB CREDIT FINANS AB
("Borrower")

RATIL CARS

Filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December _ , 1989, at : _.m.,
recordation number .
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THIS LOAN AGREEMENT is made as of the 12th day of
December, 1989 BETWEEN:

1. Algemene Bank Nederland (Sverige) AB, a bank
incorporated in Sweden, having its registered office at Box
26096, S-100 41 Stockholm, Sweden ("Lender"):; and

2. ABB Credit Finans AB, a corporation
incorporated in Sweden, having its registered office at
Nybrokajen 15 S-111 48 Stockholm, Sweden ("Borrower").

WHEREAS

A. The Borrower has agreed to purchase the Equip-
ment from the Manufacturer pursuant to the Purchase Documents
and the Purchase Documents Assignment for an amount equal to
the Lessor’s Cost (Dollars) and, thereupon, to lease the said
Equipment to Occidental Chemical Corporation (the "Lessee").

B. Pursuant to the Call Option Agreement, the
Borrower has agreed to grant to the Call Optionholder the
right to purchase the Equipment under certain conditions.

C. Pursuant to the Sales Agency Agreement, the
Sales Agent has agreed to grant the Borrower the right to
appoint it as the Borrower’s sales agent under certain
conditions.

D. The Bank has agreed to make available to the
Borrower a loan in Sterling in an amount equal to ninety-
three (93) per cent of Lessor’s Cost (Sterling) to assist the
Borrower to finance the purchase of the Equipment.

NOW, IN CONSIDERATION OF THE MUTUAL UNDERTAKINGS

HEREINAFTER SET OUT THE PARTIES HERETO AGREE AND DECLARE as
follows:

1. DEFINITIONS AND INTERPRETATION.

1.1. Definitions. The capitalized terms used
herein (including the above recitals), but otherwise not
defined herein, shall have the respective following meanings
and, if not defined in this Agreement, the capitalized terms
shall have the respective meanings ascribed to them in the
Lease Agreement:

"Affiliate" means any bank and any office of any
bank that is a member of the banking group of which the Bank
is a member.
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"Agreement" means this Agreement and any schedules
hereto as from time to time amended, modified or supple-
mented.

"Bank" means Algemene Bank Nederland (Sverige) AB,
a bank incorporated under the laws of Sweden, its permitted
assigns and successors.

"Banking Day" means a day on which commercial
banking institutions in Stockholm, New York, London and
Amsterdam are open for normal banking business.

"Borrower" means ABB Credit Finans AB, a
corporation incorporated under the laws of Sweden and its
successors and permitted assigns.

"Call Option" shall have the meaning ascribed to
such term in the Call Option Agreement.

"Call Option Agreement" means that certain Call
Option Agreement (of even date herewith) between the Borrower
and the Call Optionholder.

"Call Optionholder" has the meaning ascribed
thereto in the Call Option Agreement.

"Call Option Price" means the price payable by the
Call Optionholder pursuant to the Call Option Agreement in
the event that the Call Option is exercised.

"Change of Law" means the enactment or introduction
of any new law or the amendment or repeal of any existing law
which occurs after the date hereof, and for this purpose the
word "law" means all or any of the following, whether in
existence at the date hereof or introduced hereafter and with
which it is obligatory for Dutch or Swedish banks to comply:

(a) any statute, regulation, ordinance or similar
legislative or executive action by any national or local
government or authority or by any ministry or department
thereof (including, but not limited to, taxation
departments and authorities):

(b) any request, notice, guideline, directive or
other requirement of any central bank or other monetary
authority, or of any tax, fiscal or other authority; and

(c) the decision or ruling on, or the
interpretation of, any of the foregoing by any court of



law, central bank, monetary authority or any tax, fiscal
or other competent authority.

"Debt Amortization Schedule" means Schedule 1 to
this Agreement.

"Debt Service" means with regard to each Loan Pay-
ment Date the amount of Sterling due and payable on that Loan
Payment Date, being the percentage set out in the Debt
Amortization Schedule for such Loan Payment Date multiplied
by the Lessor’s Cost (Sterling) of the Equipment subject to
the Lease Agreement on such Loan Payment Date.

"Designated Bank" means a bank designated by Lessee
pursuant to Section 4.5.2 of the Lease Agreement.

"Designated Payments" shall have the meaning
ascribed to such term in the Pledge Agreement.

"Event of Termination" means any of the events
specified in Clause 5.

"Late Payment Rate" means an annual rate of
interest equal to LIBOR plus 2.0% (or, if lower, the highest
rate of interest permitted by law) calculated on a daily
basis for the actual number of days elapsed and based on a
year of 365 days.

"Lease Agreement" means that certain Lease
Agreement (of even date herewith) between the Borrower and

the Lessee, providing for the lease of the Items of Equipment
by the Borrower to the Lessee.

"Lessee" means Oxy Petrochemical Inc., a corpora-
tion incorporated in Delaware and having its principal office
at Five Greenway Plaza, Suite 2500, Houston, Texas 77046, and
its successors and permitted assigns under the Lease
Agreemnment.

"LIBOR" means (i) the arithmetic average (rounded
to the nearest 1/100 of 1%) of the offered quotation to
first-class banks in the London interbank market by the Bank
for Sterling overnight deposits of amounts in same day funds
comparable to the principal amount for which an interest rate
is then being determined as of 11:00 A.M. (London time) on
the first Business Day of such deposit divided (and rounded
upward to the next whole multiple of 1/16 of 1%) by (ii) a
percentage equal to 100 minus the then stated maximum rate of
all reserve requirements (including without limitation any



marginal, emergency, supplemental, special or other reserves)
applicable to the Bank.

"Loan" means the outstanding principal amount from
time to time of the loan made by the Bank to the Borrower
pursuant to Section 3.1.

"Loan Payment Dates" means each of the dates set
out as such in the Debt Amortization Schedule.

"Notice of Termination" means a notice served by
the Bank on the Borrower pursuant to Clause 5.

"Operative Documents" means each of this Agreement,
the Purchase Documents, the Purchase Documents Assignment,
the Lease Agreement, the Pledge Agreement, the Call Option
Agreement, the Sales Agency Agreement, the Payment
Undertaking Agreement (if applicable), and any other
agreement between any of the Bank, the Borrower, the Lessee,
the Call Optionholder, the Sales Agent and the Designated
Bank (if applicable) directly relating to any payments to be
made in connection with this Agreement or any of such
documents or the funding by any of the Bank, the Borrower,
the Lessee, the Call Optionholder, the Sales Agent or the
Designated Bank (if applicable) of any of their obligations
hereunder or under any such other documents, as amended from
time to time.

"Payment Undertaking Agreement" means (if appli-
cable) the payment undertaking agreement substantially in the
form of Exhibit B to the Lease Agreement, between the
Borrower and the Designated Bank.

"Pledge Agreement" means that certain Pledge
Agreement, substantially in the form attached hereto as
Exhibit C between the Borrower and the Bank pursuant to which
the Borrower pledges to the Bank a certain account and
certain monies due and to become due to the Borrower pursuant
to the Lease Agreement, the Call Option Agreement, the Sales
Agency Agreement, and the Payment Undertaking Agreement (if
applicable).

"Sales Agency Agreement" means that certain Sales
Agency Agreement (of even date herewith) between the Borrower
and the Lessee.

"Sales Agent" has the meaning ascribed thereto in
the Sales Agency Agreement.




"Taxes" means all license and registration fees and
all taxes, withholdings, assessments, levies, imposts, duties
or charges or deductions, of any nature whatsoever, together
with any penalties, fines or interest thereon or other addi-
tions thereto imposed, withheld, levied or assessed by any
country, taxing authority or government subdivision thereof
or therein or by any international authority, excluding taxes
on or measured by net income and taxes imposed in lieu
thereof (including taxes measured by gross income or gross
receipts and business and franchise taxes).

1.2. Payment on Banking Day. Whenever any payment
under this Agreement shall fall due on a day which is not a
Banking Day the due date of such payment shall be the next
succeeding Banking Day.

2. REPRESENTATIONS AND WARRANTIES.

2.1. By the Borrower. The Borrower represents and
warrants to the Bank, as of the date hereof and as of the
Delivery Date, as follows:

(a) the Borrower is duly organized as a
corporation under the laws of Sweden, has full cor-
porate power to carry out its business as it is now
being conducted and to enter into and perform its
obligations hereunder and has complied with all
material statutory and other requirements relative
to the business carried out by it, and has obtained
all necessary consents and authorizations to enter
into and to make the borrowing hereunder and to
enter into the other Operative Documents to which
it is a party, as of the date of this Agreement,
and no further consents or authorizations are
necessary for the service and repayment of the Loan
and for the performance by the Borrower of all its
obligations pursuant to the provisions hereof;

(b) this Agreement constitutes valid and
binding obligations of the Borrower enforceable in
accordance with its terms except as limited by
general principles of equity and applicable
bankruptcy, insolvency, reorganization, moratorium
or similar laws affecting the rights and remedies
of creditors generally, and the execution, delivery
and performance of this Agreement do not contravene
any applicable law, regulation, decree, order,
permit or contractual or other restriction now
existing and binding on the Borrower or on any of
its material properties;
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(c) no action, suit or proceeding is pending
or, to the best knowledge of the Borrower,
threatened against the Borrower before any court,
board of arbitration or administrative agency which
would result in any material adverse effect on the
Borrower’s ability to perform its obligations
hereunder;

(d) to the best knowledge of the Borrower, it
is not in default under any agreement to which it
is a party or by which it may be bound, nor in
default of any kind in respect of any financial
commitment or obligation including obligations
under guarantees, which would have a material
adverse effect on the ability of the Borrower to
perform its obligations hereunder, nor is the
Borrower aware of a fact which by giving of notice
and/or by lapse of time or otherwise would consti-
tute such default; and

(e) there has been no material adverse change
in the financial position of the consolidated
corporate group of which the Borrower is a member
to date from its position as presented in its most
recent financial statements and no written infor-
mation given by the Borrower in relation to this
Loan contains any material misstatement of fact as
at the date hereof or omits to state a material
fact which would be material and adverse to the
interest of the Bank as lender.

2.2. By the Bank. The Bank represents and
warrants to the Borrower that it is a banking institution
duly organized and existing under the laws of Sweden, is duly
licensed and duly qualified to conduct its business in
Sweden, has all requisite power and authority to enter into
this Agreement and to make the Loan, has duly authorized the
execution and delivery of this Agreement, has validly
executed and delivered this Agreement and the execution,
delivery and performance of this Agreement do not contravene
any applicable law, regulation, decree, order, permit or
contractual or other restriction now existing and binding on
the Bank or any of its material properties.

2.3. Survival. The representations and warranties
of the parties provided for herein shall survive the
execution, performance and delivery of this Agreement and
shall be enforceable until neither party has any further
liability or obligations hereunder.



3. LOAN CONDITIONS AND TERMS.

3.1. Availability of Loan. The Bank agrees, sub-
ject to the terms and conditions of this Agreement, to make
a Loan available to the Borrower on the Delivery Date in
Sterling equal to 93 percent of Lessor’s Cost (Sterling).
The Loan shall otherwise be made to the Borrower when, as,
and in the manner required under this Agreement.

3.2. Purpose of Loan and Use of Proceeds. The
Loan shall be made to assist the Borrower in acquiring the
Items of Equipment and shall be applied by the Borrower
solely towards payment of the Lessor’s Cost (Dollars) in
the manner provided for in the Purchase Documents and the
Purchase Documents Assignment pursuant to irrevocable written
payment instructions in form and substance satisfactory to
the Bank.

3.3. Delivery Procedures. Subject to the terms
and conditions of this Agreement, (a) the Bank shall on the
Delivery Date or such later date as the Borrower shall
request make the Loan available to the Borrower in
immediately available funds in accordance with the written
payment instructions referred to in Clause 3.2 and (b) on the
Delivery Date or such later date, as the case may be, the
Borrower shall make such payments for the payment of the
Lessor’s Cost (Dollars) for the Items of Equipment as set
forth in and subject to the terms and conditions of the
Purchase Documents and the Purchase Documents Assignment.

3.4. Conditions Precedent. The Bank shall not be
required to make the Loan unless all of the conditions
precedent to the Bank’s obligations set forth in Clause 6
hereto are fulfilled to the Bank’s satisfaction or waived by
the Bank.

In the event that the Delivery Date does not occur
for any reason on or before December 29, 1989 the Bank shall
no longer be under the obligation to make the Loan available
to the Borrower.

3.5. Principal Payments. (a) Subject to Clauses
3.8, 3.9 and 5 hereof, the principal amount of the Loan shall
be repaid in twenty (20) consecutive installments on the Loan
Payment Dates listed in Part 1 of the Debt Amortization
Schedule, each such installment to be in the amount
corresponding to the percentage of Lessor’s Cost (Sterling)
set out under the heading "Principal" opposite the
corresponding Loan Payment Date listed in Part 1 of the Debt
Amortization Schedule.




(b) If the Term is extended to include the
Extended Term, then, subject to Clauses 3.8, 3.9 and 5 hereof
and notwithstanding Clause 3.5(a), the principal amount of
the Loan shall be repaid in a total of twenty-six (26)
consecutive installments, the first nineteen of such
installments to be paid as provided in Clause 3.5(a) and the
last seven of such installments to be paid on the Loan
Payment Dates listed in Part 2 of the Debt Amortization
Schedule, each of such seven installments to be in the amount
corresponding to the percentage of Lessor’s Cost (Sterling)
set out under the heading "Principal" opposite the
corresponding Loan Payment Date listed in Part 2 of the Debt
Amortization Schedule.

3.6. Interest Payments. The Loan shall bear
interest on the unpaid principal amount thereof, payable
(subject to Clauses 3.8, 3.9 and 5 hereof) in installments on
the Loan Payment Dates, each such installment to be in the
amount corresponding to the percentage of the Lessor’s Cost
(Sterling) set out under the heading "Interest" opposite the
corresponding Loan Payment Date listed in the Debt
Amortization Schedule.

3.7. Other Payments. All payments to be made by
the Borrower to the Bank pursuant to this Agreement, other
than payments of principal and interest, shall be made upon
invoice from the Bank (such invoice to conform to the
requirements set forth in Section 10.4 hereof and to be at
the discretion of the Bank as regards timing, partial
invoice, etc.) within 10 days from the date the Borrower
receives such invoice or is deemed to have received such
invoice pursuant to Section 10.4 hereof.

3.8. Prepayment.

(a) If:

(i) the leasing of an Item of Equipment under
the Lease Agreement is terminated; or

(ii) the Call Option is exercised with respect
to all (but not less than all) the Items of
Equipment; or

(1ii) the Designated Bank is for any reason excused
or discharged from its obligations under the Payment
Undertaking Agreement,

then, in the case of paragraph (i) above, the Loan with
respect to such Item(s) of Equipment shall become due and



repayable in full (and without the need for any demand
therefor) and, in the case of paragraphs (ii) and (iii)
above, the Loan shall become due and repayable in full (and
without the need for any demand therefor), on

(w) in the case of paragraph (i) above, the date
on which the Lessee becomes obliged to pay to the Lessor
any Termination Sum with respect to such Item(s) of
Equipment in accordance with the provisions of the Lease
Agreement, or

(x) 1in the case of paragraph (ii) above, the date
on which the Call Option Price becomes due and payable
in accordance with the provisions of the Call Option
Agreement, or

(y) 1in the case of paragraph (iii) above, on the
date the Designated Bank is so excused or discharged
from such obligations.

(b) If, in the Bank’s reasonable opinion supported
by a legal opinion (addressed to the Bank and the Borrower)
from a well-reputed law firm, after the date of this
Agreement any Change of Law shall make it unlawful for the
Bank or any Affiliate to make, maintain, fund or perform any
of their respective obligations under any Operative Document,
the Bank shall so certify in writing to the Borrower. 1In
such event, the Bank shall, at the request of the Borrower or
at the Bank’s option (and at its own cost and expense), and
following consultation in good faith with the Borrower,
change or use all reasonable efforts to procure a change of
the office from which such entity is performing its
obligations hereunder or thereunder (the "Performing Office")
to an Affiliate acceptable to the parties hereto, with the
view to such Affiliate performing such entity’s obligations
in a manner which in the Bank’s reasonable opinion is not
unlawful and which maintains the same economic benefits for
all parties hereto as previously without affecting the Bank’s
or any Affiliate’s position under any Operative Document in
any material respect. The costs and expenses thereof shall
be paid as set out in (d) below.

(c) 1If, in the Bank’s reasonable opinion supported
by a legal opinion (addressed to the Bank and the Borrower)
from a well-reputed law firm, after the date of this
Agreement any Change of Law shall:

(i) subject the Bank or any Affiliate to any
Taxes; or



(ii) impose, modify or deem applicable any
reserve requirements, capital adequacy requirements
or similar requirements or require the making of
any special deposits against or in respect of any
assets or liabilities of, deposits with or for the
account of, or loans by, the Bank or any Affiliate;
or

(iii) subject the Bank or any Affiliate to
any exchange control requirement affecting its
carrying out of its obligations under any Operative
Document or its transferring of funds in connection
herewith or therewith; or

(iv) impose on the Bank or any Affiliate any
other conditions affecting its carrying out of its
obligations under any Operative Document;

and the result in the Bank’s reasonable opinion of any of the
foregoing shall be either to increase the cost -- direct or
indirect -- to the Bank or any Affiliate of making, main-
taining, funding, or performing any of their respective
obligations under any Operative Document or to reduce the
amount of any payment received or receivable by the Bank or
such Affiliate by an amount which ‘the Bank determines, in its
reasonable judgment, to be material, then the Bank shall so
notify the Borrower in writing and in any such case the Bank
from time to time and at any time if legally able so to do
shall, if requested by the Borrower or at the Bank’s option
(and at its own cost), change or use all reasonable efforts
to procure the change of such entity’s Performing Office to
an Affiliate acceptable to the Borrower and the Bank with a
view to such Affiliate performing the Bank’s obligations
hereunder or the Bank’s or any Affiliate’s obligations under
any other Operative Document in a manner which achieves the
same economic benefits for all parties hereto as previously
without affecting the Bank’s or any Affiliate’s position
under any Operative Document in any material respect. The
costs and expenses thereof shall be paid as set out in (d)
below.

(d) If the Borrower requests such investigation,
the Borrower shall be liable to pay all reasonable costs and
expenses, including reasonable legal fees for the Bank or any
Affiliate relating to investigations concerning the
suitability or possibility of a change in Performing Office,
and, if the Borrower requests such change of Performing
Office, all reasonable costs and expenses, including
reasonable legal fees, for the Bank or any Affiliate to
change its Performing Office; any such payment to be made
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before such entity changes its Performing Office. Upon
request from the Borrower, the Bank shall promptly provide
the Borrower with a breakdown of the costs and expenses the
Bank anticipates would be incurred with respect to such
investigation and/or such change of Performing Office.

(e) If it is not possible in the Bank’s reasonable
opinion to change the applicable Performing Office or for the
Borrower to receive the necessary approvals to borrow from
another Performing Office (if applicable), or if no change in
the Performing Office would operate to remedy the increase in
cost to the Bank or any Affiliate or the unlawfulness for the
Bank or any Affiliate or the reduction in the amount of any
payment received or receivable by the Bank or any Affiliate
which occasioned the need to change the Performing Office or
if the Borrower has not requested the Bank to change the
applicable Performing Office within ten (10) Banking Days
after written notice of the change in circumstances or if the
Borrower does not agree to investigations reasonably deemed
necessary by the Bank (and, in either case, the Bank does not
exercise its option to change the applicable Performing
Office at its own cost and expense), then the Bank may upon
not less than thirty (30) days’ written notice or such
shorter written notice as may be necessary to avoid the
impact of such Change of Law to the Borrower require that the
Loan shall become due and repayable in full on the day set
forth in such notice.

(f) If any Designated Payment other than Basic
Rent at any time becomes due for payment with respect to an
item of Equipment, the Loan shall be due and repayable and
the Bank shall apply such Designated Payment towards
discharge of the Borrower’s obligations under this Agreement
with respect to such item of Equipment first to interest and
the remainder to principal. The Bank shall immediately
notify the Borrower in writing in case of such payment.

(g) If any of the events referred to in subclause
(b) or (c) above occurs without notice or warning and/or with
effect within such a short period of time that in the Bank’s
reasonable opinion time does not allow an investigation of
change of Performing Office in order to remedy the effects of
the aforementioned events, then the Bank may, time permitting
after written notice to the Borrower (but in any event writ-
ten notice of such declaration shall be given to the Borrower
as promptly as possible), declare the Loan immediately due
and payable in full.

(h) If the Loan becomes due and payable in full on
a Loan Payment Date, the amount payable under (a), (e) or (g)
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above shall be an amount equal to the sum of (i) the Debt
Service payable on such Loan Payment Date, and (ii) the
amount of the Loan on such Loan Payment Date and (iii) any
costs incurred by the Bank and approved by the Becrrower in
respect of the Loan attributable to the circumstances set
forth in (d) above.

If the Loan becomes due and payable in full
according to (a), (e) or (g) above on a date other than a
Loan Payment Date, the amount payable shall be an amount
equal to the sum of (i) the amount of the Loan on the Loan
Payment Date immediately preceding the date on which the Loan
has become due and payable together with interest thereon
calculated from the immediately preceding Loan Payment Date
up to and excluding the date on which the Bank will have
received the amount payable at the rate of 12.5% per annum
and calculated on a daily basis, on the basis of a 365-day
year and the actual number of days elapsed and (ii) any cost
incurred by the Bank and approved by the Borrower in respect
of the Loan attributable to the circumstances set forth in
(d) above.

(i) The Borrower undertakes to give notice in
writing to the Bank (with a copy thereof to the Lessee)
forthwith upon it becoming aware that there has occurred or
will occur one of the events specified in paragraphs (i)
through (iii) of Clause 3.8(a). Any such notice shall be
conclusive evidence of the occurrence of any of such events
and the Bank shall not be obliged to enquire as to whether
such event has occurred or will occur. Upon receipt of such
notice, the Bank will forward a copy thereof to Lessee.

(J) If the Loan is accelerated pursuant to
paragraph (a)(iii) above, the Borrower shall immediately
terminate the Lease pursuant to Section 10.2.1(c) (2) of the
Lease Agreement, and, if the Borrower fails to so terminate
the Lease, the Bank shall have the power to do so without
notice to or further action by the Borrower.

(k) The Bank acknowledges and confirms that the
Lessee with respect to Article 15 of the Lease and the Call
Optionholder with respect to Section 3.1 of the Call Option
Agreement, respectively, shall have the right to assume
Borrower’s obligations in respect of the Loan. In such
event, the Borrower shall, immediately and without further
act of any party, be completely and irrevocably released from
any further obligation to make any payments hereunder in
respect of such obligations so assumed, and the Designated
Bank (if applicable) shall, immediately and without further
act of any party, be completely and irrevocably released from

-12-



any further obligation to make any Designated Payments under
the Payment Undertaking Agreement.

3.9. Application of Payments or Other Monies.
Except as otherwise agreed by the parties hereto, the Bank
shall apply all payments at any time or from time to time
received by it from or on behalf of the Borrower pursuant to
the Pledge Agreement firstly to interest and the remainder to
principal on the Loan.

3.10. Assignment or Transfer by Borrower. The
Borrower may not sell, assign or transfer its interest in the
Equipment unless either the Borrower’s rights and obligations
under this Agreement are assigned or transferred to such
transferee or the Borrower leases the Equipment from such
transferee or the Loan is repaid in full.

Borrower shall only have the right to assign or
transfer all (but not less than all) of its rights and
obligations under this Agreement provided that (i) the Bank
has given its consent in writing (which consent shall not be
unreasonably withheld or delayed (it being agreed that,
except as provided below, it shall not be unreasonable for
the Bank to withhold such consent if the Bank’s or any
Affiliate’s position under any of the Operative Documents
would otherwise be materially adversely affected)); (ii) such
assignment is an assignment of all of the Borrower’s rights
and obligations under this Agreement to one person or entity;
(iii) the Borrower assigns or transfers its interest in the
Items of Equipment to the same person or entity at the same
time; (iv) such person or entity assumes in writing all
obligations of the Borrower under this Agreement (subject to
the limitations set forth in Section 4.2 hereof):; (v) all
other Operative Documents to which the Borrower is a party
are assigned simultaneously therewith to the same person or
entity (except in the event such transferee is the Lessee
pursuant to Article 15 of the lLease or Section 3.1 of the
Call Option Agreement); and (vi) the party to which the
assignment or transfer is made has executed an irrevocable
instruction to pay as set forth in Clause 4.1(a) (ii). Except
with respect to the proviso contained in (i) above, the Bank
shall be deemed to have unreasonably withheld its consent in
the event that the Bank does not, at the time it disapproves
of any assignment, upon request of the lLessor, provide the
Lessor with a written statement from the managing board of
Algemene Bank Nederland N.V. to the Borrower stating that
such managing board concurs with such action by the Bank and
setting forth the principal reasons for such decision. Upon
any such permitted assignment or transfer, the Borrower shall
be automatically released from its obligations hereunder
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(whether or not recourse to the Borrower). Upon the
reasonable request of the Borrower, the Bank shall execute
and deliver to the Borrower certificates or other documents
necessary to evidence such release.

3.11. No Other Prepayment. This Loan may not be
prepaid in whole or in part at any time except as expressly
set forth herein.

4. SECURITY FOR THE LOAN; LIMITATION ON RECOURSE.

4.1. Security for the Loan. (a) As security for
the Loan, the Borrower will, on or before the Delivery Date,
execute and deliver to the Bank:

(i) the Pledge Agreement; and

(ii) an irrevocable instruction to pay, in the
form set out in Exhibit B hereto.

(b) In recognition of the Borrower’s willingness
to execute and deliver such documents, the Bank is prepared
to limit its recourse against the Borrower under this
Agreement as provided in Clause 4.2.

4.2, Limitation on Recourse. (a) Notwithstanding
anything herein (save this Clause 4.2) or in the Operative
Documents to the contrary, the Borrower (including, in the
event of an assumption of the Loan in accordance with the terms
of the Operative Documents, the assuming party) shall not be
personally liable for the payment of Debt Service or the Loan
under this Agreement except, as to the Borrower or assuming
party, respectively, to the extent of sums in respect of the
Designated Payments not recovered by the Bank but instead
having been received or recovered by the Borrower or assuming
party, respectively, or otherwise having come to the benefit of
the Borrower or assuming party, respectively, or having
resulted in a decrease of liabilities of the Borrower or
assuming party, respectively, to any party other than the Bank,
whether as a result of any judgment or order of any court or in
any bankruptcy, liquidation or dissolution or otherwise, and
the Bank agrees that it will, other than as explicitly set
forth above in this Section 4.2(a), look solely to the
Designated Payments for payments of Debt Service and the Loan
to be made by the Borrower under this Agreement and that the
Bank shall not otherwise take or pursue any and hereby waives
all its rights with respect to judicial or other steps or
proceedings, or exercise any other right or remedy that it
might otherwise have against the Borrower or the Borrower'’s
assets for the payment of Debt Service or the Loan.
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(b) The Borrower shall remain personally and fully
liable (notwithstanding the provisions of Clause 4.2(a)) for,
and shall indemnify the Bank against and reimburse the Bank on
demand for, any loss, damage, liability, claim or expense
(including, without limitation, reasonable fees and
disbursements of counsel) incurred by the Bank to the extent
such loss, damage, liability, claim or expense (i) resulted
from the Borrower’s fraudulent or wilful misconduct, or (ii)
resulted from any representation or warranty being untrue or
incorrect in any material respect when made or given by or on
behalf of the Borrower under this Agreement, or (iii) resulted
from any breach by the Borrower of any of the covenants as set
out in Clause 7 hereof or (iv) resulted from any release or
reduction of the Bank’s security interest in any Designated
Payments (or such security interest is otherwise voided or
rendered unenforceable) in any case due to or as a result of
the occurrence of any of the events mentioned in Clause 5 in
paragraphs (d) through (g), and the Bank shall be at liberty to
pursue all of its rights and remedies against the Borrower
without restriction in the event of any such circumstances.

(c) The provisions of this Clause 4.2 shall only
limit the personal liability of the Borrower for the discharge
of its monetary obligations under this Agreement and shall not
(i) limit or restrict in any way the accrual of interest on any
such unpaid amount (although the limitations as to the personal
liability of the Borrower shall apply to such interest in the
same manner as to such unpaid amount) or (ii) derogate from or
otherwise limit the right or recovery, realization or
application by the Bank under or pursuant to any of the
Operative Documents of anything assigned, charged, pledged or
secured to the Bank under or pursuant to any of the Operative
Documents. The Bank shall be entitled to reimburse itself in
full from the proceeds of the enforcement of any security given
to the Bank pursuant to and in accordance with the provisions
of this Agreement or any of the Operative Documents.

5. TERMINATION.

At the option of the Bank and notwithstanding any
delay or previous waiver of the right to exercise such option
and notwithstanding, further, the limitation of recourse
pursuant to Clause 4.2 of this Agreement, the Bank may, upon
the occurrence of any of the following events (each an "Event
of Termination") by written notice to the Borrower (with a copy
to Lessee), accelerate the payment of the Loan, whereupon the
Loan shall become due and payable on the date of such notice
("Notice of Termination") or any later date
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stated in such Notice of Termination, provided, in the case of
the events specified in paragraphs (c) through (h) below, that
as a consequence thereof, the security over the Designated
Payments constituted by the Pledge Agreement may, in the
reasonable opinion of the Bank, be materially adversely
affected or that, in the reasonable opinion of the Bank, the
Bank may be adversely affected in some other material respect
(any such consequence to be certified in writing to the
Borrower) :

(a) 1if the Borrower shall default in the
performance of or compliance with any provision of
this Agreement and such default shall continue for
more than five Business Days after written notice of
such default is given by the Bank to the Borrower
requiring such default to be rectified; or

(b) 1if the Borrower fails to pay the Lessor’s
Cost (Dollars) with respect to the Items of Equipment
on the date the Bank makes the Loan available to the
Borrower pursuant to this Agreement; or

(c) if any material representation or warranty
made by the Borrower in writing herein or which is
contained in any document or certificate furnished
under or in connection with this Agreement or any
other Operative Document shall prove to have been
false or incorrect in any material respect on the
date hereof or on the date the Loan is made provided
that an Event of Termination shall not be deemed to
exist unless the false or inaccurate representation
or warranty remains, in the reasonable opinion of the
Bank, material to the Bank at the time discovered
and, if capable of being cured, is not remedied
within the period of fourteen (14) days after the
Bank gives the Borrower written notice of such
falsehood or inaccuracy; or

(d) if the Borrower shall (i) admit in writing
its inability to pay its debts generally as they
become due, (ii) file a voluntary petition in
bankruptcy or a voluntary petition or an answer
seeking reorganization in a proceeding under any
bankruptcy laws (as now or hereafter in effect) or an
answer admitting the material allegations of a
petition filed against the Borrower, in any such
proceeding, or the Borrower shall by voluntary
petition, answer or consent, seek relief under the
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provisions of any other now existing or future
bankruptcy or other similar law providing for an
agreement, composition, extension or adjustment with
its creditors, (iii) make a general assignment for
the benefit of creditors or (iv) consent to the
appointment of a receiver, trustee or liquidator of
itself or of a substantial part of its property:; or

(e) if an order, judgment or decree shall be
entered by any court of competent jurisdiction
appointing a receiver, trustee or liquidator of the
Borrower or of any substantial part of its property,
or sequestering any substantial part of the property
of the Borrower and any such order, judgment or
decree of appointment or sequestration shall remain
in force undismissed, unstayed or unvacated for a
period of 60 days after the date of entry thereof; or

(f) 1if the Borrower is being dissolved or
liquidated; or ‘

(g) 1if any event analogous to any of the events
specified in paragraph (d), (e) or (f) occurs in any
jurisdiction; or

(h) if (1) any Operative Document, at any time
after its execution and delivery and for any reason
other than the agreement of the Bank or satisfaction
in full of all rights and obligations under the
Operative Document in question, ceases to be in full
force and effect or is declared by a court of
competent jurisdiction to be null and void, invalid
or unenforceable or (2) any party thereto (or such
party’s successor or assignee, including a trustee,
receiver or liquidator) denies that it has any or
further liability or obligation under any Operative
Document, or purports to revoke, terminate or rescind
the same; or

(i) if the Lessee (or the successor to or
assignee of any interest of Lessee in the Equipment
under any agreement) shall default with respect to
any material covenant in any agreement related to the
Equipment; or

(j) 1if the Bank (as defined in the Payment
Undertaking Agreement) is for any reason excused or
discharged from its obligations under such Payment
Undertaking Agreement.
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(k) if the Bank obtains an opinion of counsel
that a Change of Law has occurred in either The
Netherlands or Sweden relating to the available means
of enforcing payment obligations and which could
materially adversely affect its ability to realize
upon the collateral under the Pledge Agreement if a
default by the Borrower were to occur.

In the event the Bank terminates the Loan in accordance with
the provisions of this Clause 5, the provisions set out in
Clause 3.8(h) hereof shall apply correspondingly.

6. CONDITIONS PRECEDENT TO THE LOAN.

The obligation of the Bank to make the Loan is
subject to the satisfaction of all of the following conditions
precedent, each of which shall be satisfied prior to or
concurrently with the making of the Loan:

(a) The Bank shall have received all of the
following documents:

(i) counterparts of this Agreement,
duly executed by the Borrower:;

(ii) the Pledge Agreement (being in
full force and effect and all conditions
precedent thereto being fulfilled),
together with copies of the notices and
confirmations referred to therein and the
irrevocable instruction to pay referred to
in Clause 4, in each case duly executed by
the Borrower;

(iii) a copy, certified as true and
correct by an officer of the Lessee and
the Borrower, of the Lease Agreement
(being in full force and effect and all
conditions precedent thereto being
fulfilled), duly executed by the Lessee
and the Borrower:;

(iv) any other Operative Documents,
each in full force and effect (all
conditions precedent to each of such
documents being fulfilled) and duly
executed by the parties thereto, and such
other documents which the Bank is entitled
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date
this

to receive under the other Operative
Documents;

(v) such documentation as the Bank
may reasonably require to establish the
due organization and valid existence and
good standing of the Borrower and the
other parties to the Operative Documents,
their authority to execute, deliver and
perform the Operative Documents to which
each is a party, and the identity,
authority and capacity of each officer
authorized to act on each party’s behalf
and so acting; and

(vi) irrevocable written payment
instructions as provided for in Clause 3.2
hereof.

(b) The representations and warranties
contained in Clause 2.1 shall be true and correct in
all material respects on and as of the Delivery Date
as though made on and as of that date.

(c) No Event of Termination hereunder or event
of default under any of the Operative Documents
shall have occurred.

(d) The parties hereto shall have received all
necessary governmental consents and permits.

(e) All conditions precedent to the other
Operative Documents shall have been fulfilled to the
Bank’s satisfaction or shall have been waived by the
Bank or the relevant parties thereto.

7. COVENANTS.

The Borrower covenants and agrees that, from the
of this Agreement and until all its liabilities under
Agreement have been discharged:

(a) it will not amend or vary or consent to
any amendment to or variation (including any
assignment or transfer other th